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1925 K St., N.W. - Room 704
Washington, D.C. 20423

ATTN: Recordation Unit

Dear Ms. Stokes:

November 28, 2000.

RECEIVED

MAIL
MANAGEMENT

STS

I am enclosing for recordation pursuant to the provisions of
49 U.S.C. Section 11303 (a) the following document which is a
"primary document" under the Board's equipment recordation
regulations at 49 CFR 1177.1:

Security Agreement
dated November 13, 2000

The names and addresses 'of the parties to this Security
Agreement are :

Secured Party: Bank : of America, N.A.
1200 Main Street, 12th Floor
Kansas City, MO 64105

Debtor: -The Baker Group, L.C. Kansas
*• & Caldwell -Baker Company
5250 W. 94th Terrace
Prairie Village, .KS 66207

A full description of the railroad equipment covered by this
Security Agreement is as follows:

Three hundred seventeen (317) RFMX 4,740-4,785 cubic foot,
100 ton, through hatch, gravity discharge, covered hopper
cars (as listed in the attached Exhibit A) .

A short summary of the enclosed document to appear in the
Board's index is as follows:

Security Agreement dat.ed November 13, 2000, between The



Ms. Taledia M. Stokes . •
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Baker Group, L.C. Kansas & Cal dwell -Baker Company (debtor) and
Bank of America, N.A. (secured party) covering three hundred
seventeen (317) 4,740-4,785 cubic foot, 100 ton, through hatch,
gravity discharge, covered hopper cars.

A recordation fee check in the amount of $26.00 is enclosed.

Please date stamp and return one copy of this letter and the
additional copy of the Security Agreement for our files.

Sincerely yours,

cc: William J. Hornung



SECURITY AGREEMENT
W: .» ' 'W

THIS SECURITY AGREEMENT, is made and entered into this" "
day of /̂ QXH^^U .̂ . ju^« , by and between The Baker Group, L.C.

Kansas & Caldwell-Baker Company, A Delaware corporation ("Borrower"),
with offices at 5250 W. 94th Terrace, Prairie Village, KS, 66207 and BANK OF
AMERICA, N.A., a national bank ("Lender") with offices at 1200 Main Street,
12th Floor, Kansas City, MO. 64105. Borrower and Lender (NATIONSBANK,
N.A.) previously entered into a Security Agreement dated May 13, 1998
(U.C.C. Recordation No. 21415) (Prior Security Agreement). Borrower and
Lender agree that the Prior Security Agreement be terminated and is no
longer in full force and effect.

W I I N E S S E I H :

WHEREAS, Lender, Borrower, and others are parties to that
certain Letter Agreement, dated March 11, 1998 (the "Loan Agreement")
pursuant to which Lender has agreed to loan funds to Borrower (the "Loan");
and

WHEREAS, pursuant to the Loan Agreement, Borrower and
others have executed and/or delivered certain documents (the "Loan
Documents"), including, but not limited to, the Loan Agreement, this
Security Agreement and a Promissory Note dated 4-30-98 in the maximum
principal amount of $2,000,000 payable to Lender (the "Note");

WHEREAS, Borrower desires to secure the performance of its
obligations to pay, duly and punctually, the principal of and interest on the
Note and to perform, duly and punctually, all other obligations of every kind
whatsoever owing to Lender including, but not limited to, the Secured
Obligations (as hereinafter defined).

NOW, THEREFORE, for and in consideration of the sum of Ten
Dollars ($10.00) in hand paid by Lender to Borrower and for other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lender and Borrower, intending to be legally bound, hereby
agrees as follows:

1. Secured Obligations. This Security Agreement is given to
secure the due and punctual payment of the principal of and interest on the



Note, the due and punctual performance of all other obligations under the
Note and this Security Agreement and the other Loan Documents, and the
due and punctual payment and performance of all other indebtedness and
obligations of Borrower to Lender whether now existing or hereafter arising,
however evidenced, whether direct or indirect, absolute or contingent,
individually or jointly with any other person or entity, together with any
extensions and renewals of the foregoing obligations and reasonable
attorneys' fees if collected by or through an attorney-at-law (collectively the
"Secured Obligations").

2. Security Interest. As security for the due and punctual
payment and performance by Borrower of the Secured Obligations, Borrower
hereby pledges, assigns, transfers, sets over, conveys and delivers to
Lender, and grants to Lender a security interest in, all right, title and
interest of Borrower in and to the following property of Borrower described
on Exhibit A attached hereto and made a part hereof and all products and
proceeds thereof, including, without limitation, proceeds of insurance policies
insuring the foregoing, together with all additions and accessions to any of
the foregoing and all substitutions and replacements for any of the foregoing
(the "Collateral"). Proceeds, for the purposes of this paragraph shall
specifically exclude any amounts received from the current lawsuit 96-C-ll-
04 now under way against Burlington Northern Railroad ("BNR") or from any
contemplated actions arising from the two lease agreements executed in
1987 between Caldwell-Baker Corp. and BNR.

2-A. Assignment of Lease Interest. In connection with the
subject Security Agreement, and as a related element of the finance
transaction contemplated and covered by this instrument, Borrower agrees
to convey and assign to Lender Borrower's rights and interest in one rail car
lease agreement involving the Collateral, as such lease agreement is
described immediately below:

(a) a "Railcar Lease Agreement" dated as of August 29,
1997, by and between Caldwell-Baker Company ("Lessor") and
Southern Illinois Railcar Company ("Lessee"), including all
supplements and amendments thereto, if any, regarding three
hundred seventeen (317) RFMX Cars.

Borrower will assign to Lender the above-described rail car leases in
instruments entitled "Memorandum of Assignment of Lease for Security
Interest Only," which instruments will identify with specificity the rail cars



which will be subject to the assignments. The parties agree that the
aforementioned lease agreements, and supplements and amendments
thereto, and assignments thereof, shaII be recorded with the Surface
Transportation Board.

3. Representations, Warranties and Agreements. Borrower
hereby represents, warrants and agrees to and with Lender as follows:

(a) Borrower has full power and authority to assign and
convey the Collateral to Lender and Borrower has full title to the
Collateral. The security interest in the Collateral granted to
Lender herein is a first-priority security interest in and
encumbrance on all rights, title and interest of Borrower in and
to the Collateral;

(b) No financing statement, security interest, mortgage,
deed of trust, deed to secure debt, statutory or common law
lien, or other lien or encumbrance covering the Collateral or its
proceeds is outstanding or on file in any public office;

(c) The Collateral will be used solely for business use
and will remain in the legal possession or legal control of
Borrower at all times at Borrower's risk of loss;

(d) Borrower will take or cause to be taken all necessary
and appropriate action to protect and preserve the value of and
its rights, title and interest in and to the Collateral and its
proceeds, including without limitation, payment of all taxes,
fees, assessments, insurance premiums and other charges that
may be imposed on or relate to the Collateral. Borrower will
maintain all Collateral in good condition pursuant to the terms of
the "Railcar Lease Agreement" and will not waste, misuse, abuse
or otherwise permit the Collateral to deteriorate in value, except
for the ordinary wear and tear in connection with its intended
use;

(e) Borrower will not sell, lease, assign, or create or
permit to exist any subsequent lien on or security interest in any
Collateral to or in favor of anyone other than Lender, without the
prior written approval of Lender;



(f) In the event that there shall be filed, perfected, or
sought to be enforced in the future any statutory or common law
lien in favor of materialmen, mechanics, laborers,
warehousemen or other storers of property, Borrower shall
promptly bond or discharge such lien.

4. Events of Default. The occurrence of (i) any default in the
timely payment of principal or interest on the Note or (ii) the breach by the
Borrower of any representation, warranty or covenant contained herein or in
any other Loan Document, that is not cured within the applicable grace
period contained therein, shall constitute an Event of Default by Borrower
hereunder.

5. Lender's Rights Exclusive of Default. Borrower agrees that
during the term of this Security Agreement Lender shall be entitled to
exercise any or all of the following rights:

(a) This Security Agreement, the rights or Lender
hereunder, or the indebtedness secured hereby may be assigned
from time to time, and in any such case the assignee shall be
entitled to all of the rights, privileges and remedies granted in
this Security Agreement to Lender;

(b) Lender may, upon prior notice to Borrower, enter
upon Borrower's premises, or wherever the Collateral may be at
any reasonable time to inspect the Collateral and to inspect the
books and records pertaining to the Collateral, and Borrower
shall assist Lender in making any such inspection;

(c) At its option, Lender may (but shall not be obligated
to) from time to time (i) discharge taxes, liens, security interests
or other encumbrances at any time levied or placed on the
Collateral, (ii) pay for insurance on the Collateral that Borrower
fails to maintain as required by this Security Agreement, or (iii)
perform any other agreement of Borrower hereunder or under
the Agreement that Borrower shall fail to perform and take any
other reasonable action that Lender deems necessary for the
maintenance or preservation of any of the Collateral or its
interest therein. Borrower agrees to reimburse Lender on
demand for any payment made or reasonable expenses incurred
by Lender pursuant to the foregoing authorization and agrees
that all such payments or expenses shall be secured hereby.



6. Remedies on Default. Upon the occurrences of an Event of
Default as describe in Paragraphs hereof, and only after notifying Borrower
In writing, sent by certified mail, of said Event of Default and following thirty
(30) calendar days, starting with the date said notice is placed in the U.S.
Postal Service for certified mail, with the Event of Default not being cured or
corrected, Lender may, in its sole discretion and without further notice or
demand (i) declare ail of the Secured Obligations to be immediately due and
payable, (ii) proceed immediately to exercise any and all of the Lender's
rights, powers and privileges with respect to the Collateral, including,
without limitation, the right to possess or sell or otherwise dispose of the
Collateral or any part thereof in such manner as Lender in its sole discretion
may choose, or (iii) exercise any other right or remedy available to Lender
under the applicable Uniform Commercial Code or otherwise available by
agreement, at law or in equity. All rights and remedies specified herein are
cumulative and are in addition to such other rights and remedies as are
available to the Lender. Upon and after an Event of Default, Borrower
agrees, upon request by Lender, to assemble the Collateral at a location
reasonably convenient to Lender and to make such Collateral available to
Lender. Borrower authorizes Lender upon the occurrence of an Event of
Default to enter the premises where the Collateral is located and to take
possession of and remove any such Collateral without further notice or
demand without institution of legal proceedings. Any requirement imposed
by law for reasonable notification of any intended disposition of the
Collateral shall be deemed reasonably and properly made if given in
accordance with the provisions of this Security Agreement at least ten (10)
days prior to any public sale of the Collateral or the time at which any
private or other intended disposition of the Collateral is to be made;
provided, however, no notice shall be required with respect to any Collateral
which is perishable, threatens to decline speedily in value or is sold in or on
a recognized market. Borrower hereby authorizes Lender pursuant to the
Power-of-Attorney granted in Paragraph 7 hereof to sign and execute in the
name of Borrower any intended transfer, conveyance or instrument in
writing that may be necessary or desirable to effect any dispositions of the
Collateral. No disposition of any Collateral shall extinguish any Secured
Obligation of Borrower except to the extent that the net proceeds are
applied thereto.

7. Power-of-Attorney. While any Event of Default exists and
is continuing — and only after the thirty (30) day right to cure period expires
— Borrower does hereby irrevocably make, constitute and appoint Lender
and any of its officers or designees its true and lawful attorney-in-fact, with



full power and authority to do any and all acts necessary or proper to carry
out the intent of this Security Agreement including, without limitation, the
right, power and authority (i) to enforce all rights of Borrower under and
pursuant to any agreements with respect to the Collateral, all for the sole
benefit of Lender; (ii) to enter into and perform such arrangements as may
be necessary in order to carry out the terms, covenants and conditions of
this Security Agreement that are required to be observed or performed by
Borrower; (Hi) to execute such other and further mortgages, pledges and
assignments of the Collateral as Lender may reasonably require for the
purpose of perfecting, protecting or maintaining the security interest granted
to Lender by this Security Agreement; and (iv) to do any and all other things
necessary or proper to carry out the intent of this Security Agreement, and
Borrower hereby ratifies and confirms all that Lender as such attorney-in-
fact or its substitutes do by virtue of this Power-of-Attorney, which power is
coupled with an interest and is irrevocable, until Borrower has paid in full the
Secured Obligations and this Security Agreement is terminated.

8. Borrower to Hold in Trust. Subsequent to the occurrence of
any Event of Default and regardless of whether Lender makes any demand
to or request of Borrower, Borrower agrees, subject to the rights of holders
of security interests in the Collateral having priority over the security
interest of Lender, to hold in trust for Lender any and all cash, checks,
drafts, items, chattel paper and other instruments or writings for the
payment of money that may be received by Borrower in full or partial
payment or otherwise as proceeds of any of the Collateral, in precisely the
form received. Borrower will immediately upon request by Lender endorse,
transfer and deliver any and all such payments to Lender for application
against the Secured Obligations. Proceeds, for the purposes of this
agreement shall specifically exclude any amounts received from the current
lawsuit (docketed as 96-C-1104) now under way against Burlington Northern
Railroad ("BNR") or from any contemplated actions arising from the two
lease agreements executed in 1987 between Caldwell-Baker Corp. and BNR.

9. Application of Proceeds. The proceeds from the sale of or
other realization on the Collateral pursuant to Paragraph 6 hereof shall be
applied as follows:

(a) First, to the payment of all reasonable costs and
expenses incurred by Lender in connection with such sale or
other realization including, without limitation, attorneys' fees as
specified in Paragraph 1 hereof and all court costs, and to the
repayment of all advances by Lender hereunder for the account



of Borrower and the payment of all reasonable costs and
expenses paid or incurred by Lender in connection with or in the
exercise of nay right or remedy under this Security Agreement,
to the extent that such advances, costs and expenses shall not
have been previously paid to Lender upon its demand to
Borrower therefore;

(b) Second, to the payment in full of the principal and
interest on the Note;

(c) Third, to Lender in payment in full of all of the
remaining Secured Obligations of Borrower; and

(d) Fourth, to Borrower or as a court of competent
jurisdiction may direct.

10. Financing Statements. Borrower will execute financing
statements or other documents deemed necessary by Lender to perfect or
preserve its security interest in the Collateral and the proceeds thereof, and
will pay the costs of fees of filing or recording such statements or documents
in all jurisdictions deemed necessary by Lender. Borrower hereby authorizes
Lender to file continuations to financing statements without the signature of
Borrower so long as they shall be consistent with the intent of this Security
Agreement. Upon payment in full of the Secured Obligations and the
termination of this Security Agreement, Lender shall execute and deliver to
Borrower such termination statements as Borrower shall reasonably request.

11. Term of Agreement. Borrower may terminate this Security
Agreement and Lender shall release its security interest in the Collateral
upon payment in full by or on behalf of Borrower of all the Secured
Obligations is set aside, voided or recovered, this Security Agreement and
Lender's rights in the Collateral shall continue in full force and effect and
shall not be deemed to have terminated or lapsed due to such prior
payment.

12. Indemnity. Borrower hereby agrees to indemnify Lender
and its agents, servants and employees against and agrees to protect, save
and hold harmless each thereof from any and all liabilities, obligations,
losses, damages, penalties, actions, suits, costs, expenses (including
reasonable attorneys fees) and disbursements of whatever kind and
description imposed on, incurred by or asserted against any such person in
any way arising out of or related to the Collateral, the Secured Obligations,



the Note, this Security Agreement, the transactions contemplated thereby
and hereby, or the use, possession, maintenance, operation, condition, sale,
registration, ownership, lease or other disposition of the Collateral.

13. Survival of Representations and Warranties. All
representations and warranties contained herein or made by or furnished on
behalf of Borrower in connection herewith shall survive the execution and
delivery of this Security Agreement.

14. Modification. No modification, amendment or alteration of
any provision of this Security Agreement shall be effective unless contained
in a written agreement signed by the parties hereto, and then such
modification, amendment or alteration shall be effective only in the specific
instances and for the specific purposes for which given.

15. Successors and Assigns. This Security Agreement shall
bind and inure to the benefit of the parties and their respective successors
and assigns; provided, however, Borrower shall have no right to assign its
rights or obligations hereunder to any person or entity.

16. Further Assurances. Upon the request of Lender, Borrower
shall duly execute and deliver, at the cost and expense of Borrower, such
further instruments as may be necessary or proper, in the judgment of
Lender to carry out the provisions and purposes of this Security Agreement
or to perfect, protect and preserve the security interest of Lender in the
Collateral or in any portion thereof.

17. Time of Essence. Time is of the essence in interpreting
and performing this Security Agreement.

18. Expenses. Borrower will pay to Lender all reasonable costs
and expenses of, or incidental to, the enforcement of any of the provisions of
this Security Agreement.

19. No Waiver. No delay or failure on the part of Lender or
Borrower in the exercise of any right, power or privilege under this Security
Agreement shall impair any such default or any acquiescence therein. NO
single or partial exercise of such right, power or privilege shall preclude the
further exercise of such right, power or privilege or the exercise of any other
right, power or privilege. No waiver shall be valid against Lender or
Borrower unless made in writing and signed by Lender or Borrower, and
then only to the extent expressly specified therein. Borrower hereby waives
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presentment and notice of dishonor and protest of all instruments included
in or evidencing the liability of Borrower in respect to the Secured
Obligations or the Collateral and any and all notices and demands
whatsoever, whether or not relating to such instruments, except as
otherwise provided in such instruments. This waiver will not in any way
terminate or alter Lender's obligation under Paragraph 6 to provide Borrower
written notice of an Event of Default before exercising its remedies,

20. Severability. If any part of any provision contained in this
Security Agreement shall be invalid or unenforceable under applicable law,
said part shall be ineffective to the extent of such invalidity only, without in
any way affecting the remaining parts of said provisions or the remaining
provisions.

21. Choice of Law. This Security Agreement shall be governed
by and interpreted in accordance with the laws of the State of Missouri.

22. Descriptive Headings. The descriptive headings of the
several paragraphs of this Security Agreement are inserted for convenience
only and do not constitute a part of this Security Agreement.

23. Counterparts. This Security Agreement may be executed
in any number of counterparts, each of which shall be deemed to be an
original and all of which, taken together, shall constitute one and the same
instrument.

24. Entire Agreement. This Security Agreement constitutes
the entire understanding of the parties with respect to the subject matter
hereof and any prior agreements, whether written or oral, with respect
thereof, are expressly superseded hereby.



WITNESS the hand and seal of the parties hereto through their
duly authorized officers.

BORROWER

Title

Company: CALDWELL-BAKER COMPANY

BORROWER

Bv:

Title

Company: THE BAKER GROUP, LC

LENDER

BANK
(f/K/.

By:.

Title

MERICA, N.A.
lONSBANK, N.A.)

4w

10



EXHIBIT A

51001
51004
54750
464041
464087
464101
464112
464165
464166
464170
464173
464175
464192
464195
464197
464198
464204
464207
46421 1
464214
464217
464222
464224
464225
464230
464231
464232
464234
464236
464237
464238
464246
464248
464270
464271
464272
464275
464276
464277
464278
464279
464281
464284

464288
464292
464293
464294
464296
464297
464298
464301
464304
464306
464308
464309
46431 1
464312
464316
464321
464332
464336
464337
464339
464341
464342
464344
464345
464346
464347
464348
464350
464352
464355
464357
464358
464362
464368
464369
464371
464372
464377
464379
464381
464382
464383
.464391

464401
464406
464408
464409
464413
464414
464415
464417
464418
464419
464420
464421
464423
464426
464427
464429
464431
464432
464434
464435
464436
464438
464440
464441
464446
464448
464449
464452
464454
464458
464460
464464
464465
464466
464467
464471
464472
464473
464474
464475
464476
464477
464479

464482
464483
464485
464487
464489
464490
464491
464492
464496
464502
464505
464507
464509
464510
46451 1
464512
464513
464514
464517
464522
464525
464527
464528
464530
464533
464535
464537
464538
464541
464543
464544
464546
464547
464548
464550
464551 '
464554
464557
464558
464561
464562
464563
464564

464565
464566
464567
464569
464573
464575
464576
464580
464583
464589
464590
464592
464597
464599
464601
464602
464607
464609
46461 1
464612
464614
464617
464618
464619
464620
464626
464627
464628
464630
464631
464632
464633
464635
464636
464639
464641
464643
464647
464652
464654
464656
464657
464659

464660
464661
464667
464672
464678
464680
464683
464686
464691
464694
464697
464701
464704
464705
464706
464709
464711
464712
464714
464715
464716
464717
464720
464721
464722
464725
464726
464728
464729
464732
464736
464738
464748
464749
464754
464756
464761
464763
464764
464767
464768
464769
464770

464771
464772
464774
464775
464776
464777
464779
464780
464785
464786
464789
464791
464792
464793
464794
464795
464796
464797
464799
464803
464809
464812
464813
464814
464815
464823
464829
464835
464837
464838
464840
4,64843
464844
464845
464847
464849
464850
464851
464852
464855
464856
464857
464858

464859
464862
464865
464866
464868
464870
464883
464887
464888
464892
464893
464898
464903
464905
464910
464916


